3a pesynsmamamu pozanady numans MOpAcKy
no3ayvepzoeux 3azansbHux 36opis AxkuioHepie
[TybnivHo20 akyioHepHozo mosapucmea «OTI1

MNy6niune AxuioHepHe Tosapucreo «OTMN BaKk»
Public Joint-Stock Company OTP Bank

As a result of Agenda items consideration at the
extraordinary General Meeting of Shareholders of
Public Joint-Stock Company OTP Bank that took

Banky, wo eidbynucs 09 eepecHs 2016 poky,
€durul akuyioHep bamky — BAT OTI1 BaHk -
499 238 axuyjii/zonocie (100% akuyit),
ynosHosaxeHUM rnpedcmaeHUKOM AKO20 € NaH
fuimean Xameu, Aakui Oie Ha nidcmaei
doeipeHocmi eid 08.09.2016 poky, dirowu Ha
nidcmasi cmammi 49 3akoHy Ykpainu «flpo
aKyioHepHi mosapucmeas eid 17.09.2008 poky,
OOHOOCIOHO NPUUHAG HACMYNHI PiLeHHSA:

place on September 09, 2016, the Sole
Shareholder of the Bank — OTP Bank Plc. —

499 238 shares/votes (100% shares), represented
by the authorized person Mr. Istvén Hamecz, acting

in accordance with the Power of Attorney dated

08.09.2016, acting on the basis of Article 49 of the

Law of Ukraine “On Joint-Stock Companies” of
17.09.2008, has adopted unanimously the
following resolutions:

M. Kuie

1.

PILLEHHA AKLIIOHEPA Ne73

09 sepecHna 2016 p.

BHecTu Ta saTeepawti 3amiHm ao Cratyty 1.
My6niyHoro  akuioHepHoro ToOBapucTea
«OTM BaHk», B TM. nor'A3aHi 3i
3binbWweHHAM KinbkocTi YneHis Harnsgosoi
pagv,  YTOYHEHHAM  WOAO  NOPRAAKY
CKMWKaHHA  nosayeproBux  3aransHuX
3bopie  AxuioHepiB Ta  YTOMHEHHSM
NOBHOBAXEHb 3aranbHux abopis
AxuioHepis i Harnsgoeoi pagu My6niyHoro
akuioHepHoro Topapuctea «OTIM BaHk»,
wnAxom BuknageHHs CratyTty MybniyHoro
akuioHepHoro Tosapuctea «OTI BaHk» y
Hoein peaakuii (JopaTtok Ne1 go PiweHKn
AxuioHepa Ne73 Big 09.09.2016 p.).

Heneryesatn lonos.i MpaeniHHa 2.
MybniyHoro  akuioHepHoro ToBapucTBa
«OTMN BanKk» nany Tamawy Xak-Kosauy
npaeo nignucy Cratyty [MyBnivHoro
akuioHepHoro ToBapuctea «OTI BaHk» B
pepakuii, 3aTBepaKeHin PiweHHAM
AkuioHepa N273 Big 09.09.2016 p.

Aopyuntn Monosi Mpaeninka My6nivHoro 3.
akuioHepHoro ToBapuctea «OTIM BaHk»
naHy Tamawy Xak-Kosavyy ocobucto abo
yepes npeacraeHuka My6nivHoro
aKujioHepHoro Tosapuctea «OTIM BaHk» Ha
nigcTaei BwaaHoi aoeipeHocTi 3abeanedunTu

SHAREHOLDER'S RESOLUTION Ne73

Kyiv September 09, 2016

To make and approve changes to the Articles
of Association of Public Joint-Stock Company
OTP Bank, including those related to the
increase of the number of members of the
Supervisory Board, amendments to the order
of convening unscheduled (extraordinary)
General Meetings of Shareholders and
amendments in part of the competences of the
General Meeting of Shareholders and the
Supervisory Board of Public Joint-Stock
Company OTP Bank, by means of restating the
Articles of Association of Public Joint-Stock
Company OTP Bank in a new edition (Annex
1 to Shareholder's Resolution Ne73 of
09.09.2016).

To authorize the Chairman of the Management
Board of Public Joint-Stock Company OTP
Bank Mr. Tamas Hak-Kovacs with the right to
sign the Articles of Association of Public Joint-
Stock Company OTP Bank in the edition,
approved by Shareholder’s Resolution Ne73 of
09.09.2018.

To instruct the CEQ, Chairman of the
Management Board of Public Joint-Stock
Company OTP Bank Mr. Tamas Hak-Kovacs
personally or though the representative of
Public Joint-Stock Company OTP Bank acting
on the basis of issued Power of Attorney to
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. BHectwn Ta

. BHecth Ta

B YCTaHOBNEHOMY  3aKOHOAABCTBOM
nopsAAKY AepxaBry peectpaliio CraTyTy
MNy6niudoro  akUioHepHOro TOBapwuCTBa
«OTMN Bask» y  HOBIA  pepakuii,
saTBepoKeHin PiweHHam AxuioHepa Ne73
Big 09.09.2016 p.

3aTBEpPAVTH  3MiIHW 10
«MNonoxenHs npo  3aranoHi  30opw
AkuioHepie  MyBniyHoro  akuioHepHoro
toBapuctea «OTM bBaHk», noe'a3aHi 3
YTOMHEHHAM NOPRAKY CKITUKaHHSA
no3aveprosunx 3aransHuX abopis
AKuUiOHepiB Ta NOBHOBaMeHb 3aranbHuX
abopie AkuioHepis MyGniuHoro
akuioHepHoro Topapuctea «OTM BaHk»,
WNAXOM BuknageHHs «MonoxeHHa npo
3aranbHi 36opu AkuioHepie My6niuHoro
axuioHepHoro ToeapuctBa «QOTI BaHk» y
HoBin pegakuii (QoaaTok Ne2 ao PiweHHs
AkuyioHepa Ne73 sig 09.09.2016 p.).
«Monowenws npo  3aranbhi  36opn
Akuiodepis  MyGnidHoro  aKUioHepHoOro
topapucTea «OTI BaHk» y HOBiA peAaKLii
Habupae YMHHOCTI 3 MOMEHTY AEpXaBHO!
peecTpaujl Cratyty My6niuHoro
akyioHepHoro Toeapuctea «OTI BaHk» y
HOBIVi pepaxuii, 3aTeeppkeHiid PiweHHAM
AkuioHepa Ne73 Big 09.09.2016 p.

3aTBEPAUT  3MIHM A0
«MonoxeHHs npo Harnagosy paay
MybniyHoro  aKuUioHepHoro ToBapWCTBa
«OTMN BaHk», noe's3ani 3i 36iNbWeHHAM
Kinbkocti yneWie Harnsagoeoi pagu Ta
YTOYHEHHAM MoBHOBaXeHbL Harnsgosoi
paau My6nivHoro aKuioHepHoro
toeapuctea «OTIT BaHk», wnAXoMm
suknageHHsa «lonoxernHa npo Harnagoey
pagy My6nivHoro aKuioHepHoro
roeapuctea «OTI BaHk» y HOBIM peaakuii
(NopaTok Ne3 ao PiweHHA AxuioHepa Ne73
Bin 09.09.2016 p.). «[lonoxeHHs npo
Harnaposy paay My6nivHoro akUioHepHOTo
toeapuctBa «OTIM BaHk» y HoBIA peaakLi
Habnpae YAHHOCTI 3 MOMEHTY AepXaBHOI
peectpauii  CraTyTty My6niyHoro
akujoHepHoro Toeapwuctea «QOTI BaHk» y
HOBI peaakuii, 3aTBepAXeHin PilerHAM
AkuioHepa Ne73 Big 09.09.2016 p.

. Nepepectu nana lwreaHa Xameua (Istvan
Hamecz) 3 nocagwu ronoen Harnagoeoi
pagn AT «OTM BaHk» Ha nocagy 4neHa
Harnspoeoi pagy AT «OTI BaHk» 3 gaTu
AepxaBHol peecTpauii Craryty
My6niyHoro  aKuioHepHOro ToBapucTBa
«OTN Bank» Yy  HOBiW  pepakuil,

carry out the state registration of the Articles of
Association of Public Joint-Stock Company
OTP Bank in a new edition, approved by
Shareholder’s Resolution Ne73 of 09.09.2016,
in accordance with the procedure stipulated by
the applicable legislation of Ukraine.

To make and approve changes to the Rules of
Procedure of the General Meeting of
Shareholders of Public Joint-Stock Company
OTP Bank related to amendments to the order
of convening unscheduled (extraordinary)
General Meetings of Shareholders and
amendments in part of the competences of the
General Meeting of Shareholders of Public
Joint-Stock Company OTP Bank, by means of
restating the Rules of Procedure of the General
Meeting of Shareholders of Public Joint-Stock
Company OTP Bank in a new edition (Annex
2 to Shareholder's Resolution Ne73 of
09.09.2016). The Rules of Procedure of the
General Meeting of Shareholders of Public
Joint-Stock Company OTP Bank come into
force from the moment of the state regisiration
of the Articles of Association of Public Joint-
Stock Company OTP Bank in a new edition,
approved by Shareholder's Resolution Ne73 of
09.09.2016.

To make and approve changes to the Rules of
Procedure of the Supervisory Board of Public
Joint-Stock Company OTP Bank related to the
increase of the number of members of the
Supervisory Board and amendments in part of
the competences of the Supervisory Board of
Public Joint-Stock Company OTP Bank, by
means of restating the Rules of Procedure of
the Supervisory Board of Public Joint-Stock
Company OTP Bank in a new edition (Annex
3 to Shareholder's Resolution Ne73 of
09.09.2016). The Rules of Procedure of the
Supervisory Board of Public Joint-Stock
Company OTP Bank come into force from the
moment of the state registration of the Articles
of Association of Public Joint-Stock Company
OTP Bank in a new edition, approved by
Shareholder's Resolution Ne73 of 09.09.2016.

To transfer Mr. Istvan Hamecz from the
position of the Chairman of the Supervisory
Board of OTP Bank JSC to the position of the
Member of the Supervisory Board of OTP
Bank JSC from the date of the state
registration of the Articles of Association of
Public Joint-Stock Company OTP Bank in a
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10.

11.

3aTBepaKeHil PilweHHsm AkuioHepa Ne73
Bia 09.09.2016 p.

Obpatn (npusHauuTM) naHa 3onTtada
Maitopa  (Zoltdin  Major)  ronosoio
Harnsgoeoi pagu AT «OTN Bank» 3 gatu

AepxapHol peecTpauii CraTyTy
My6niyHoro akuioHepHoro ToBapucTBa
«OTN  Bank» y  HOBIA  peaakuii,

3aTeepmpreHiA PiweHHAM AKuioHepa Ne73
8if 09.09.2016 p., cTpOKOM Ha ABa POKW A0
Aatn  npoBeAeHHA  piyHKMX  3aranbHux
abopie Akuiorepie y 2018 poui.

BcraHoBuTH BMHaropoay YneHy
Harnaposoi pagu AT «OTN BaHk» naHy
lwreaHy Xawmeuy (Istvdn Hamecz) vy
poaMipi Ha MiCAUb
nicNA yTpUMaHHA noaaTtkie 3rigHo i3
YWHHMM 3aKOHOAABCTBOM YKpaiHu.

BcTaHosuTK BUMHaropoAay
HOBONpW3Ha4YeHoMy ronoei Harnagoeoi
pagn AT «OTI bBaHk» naHy 3ontaHy
Mawopy (Zoltan Major) y poamipi

nicnA  yTpUMaHHA nogaTtkiB  3rigHo i3
YWMHHWUM 3aKOHOAABCTBOM YKpaiHW.

Onnaty BuHaropogu uYneHy Harnagoeol
pagu AT «OTM BaHk» naHy lwTBaHy
Xameuy (Istvan Hamecz) Ta ronosi
Harnspoeoi pagn AT «OTI BaHk» naHy
3onraHy  Maitopy  (Zoltdn  Major)
3AIACHIOBATK 3 MOMEHTY iX NPU3HAYEHHN
Ha nocaav YneHa/ronosn Harnsgoeot paau
AT «OTT bark» signoeigHo, To6To 3 patn

AepxasHol peecTpadii CratyTy
My6niyHoro akuioHepHoro TOBapuUCTBa
«OTM bBbaxHk» y  HOBIM  pepakui,

3aTeepKeHii PileHHAM Akuiodepa Ne73
Big 09.09.2016 p.

YnosHopaxuthh [onoey [lpaeniHHa AT
«OTI1 baHk» Tamawa Xax-Korava (y
BUNaAKy woro BigcytHocTi -~ YneHa
MNpasniHHa AT «OTT bank» T.0. Mpous)
Ta HavanobHuKa YnpaeniHka no poboti a
nepcoHanom AT «OTIM baHk» H.A. Nykaw
yknactu Big imeHi AT «OTM BaHk» 3
yneHom Harnsgoeoi pagu AT «OTIN baHk»
naHom |wrteaHom Xameuom  (Istvan
Hamecz) aorosip Npo BUKOHaHHSA yHKLIiN
yneHa Harnsagoeol pagu AT «OTMN BaHk»
(3a dopmoto, wo BuknageHa y [oaatky
Ne4 po uboro PiweHHAa AkuioHepa).
BusHaunTh B goroeopi ¢yHKUl, npapa Ta
obos’A3kKu UneHa Harnagosoi pagu.

9.

10.

11.

new edition, approved by Shareholder's
Resolution Ne73 of 09.09.2016.

To elect (appoint) Mr. Zoltdn Major to the
position of the Chairman of the Supervisory
Board of OTP Bank JSC from the date of the
state registration of the Articles of Association
of Public Joint-Stock Company OTP Bank in a
new edition, approved by Shareholder's
Resolution Ne73 of 09.09.2016, for the term of
two years till the date of the Annual General
Meeting of Shareholder in 2018.

To pay remuneration to the Member of the
Supervisory Board of OTP Bank JSC Mr.
Istvan Hamecz in the amount of

per month after tax in
accordance with effective legislation of
Ukraine.

To pay remuneration to the newly appointed
Chairman of the Supervisory Board of OTP
Bank JSC Mr. Zoltan Major in the amount of

per month after tax in accordance with
effective legislation of Ukraine.

Remuneration to the Member of the
Supervisory Board of OTP Bank JSC Mr.
Istvan Hamecz and to the Chairman of the
Supervisory Board of OTP Bank JSC Mr.
Zoltan Major shall be paid from the date of their
appointment to the positions of the
Member/Chairman of the Supervisory Board of
OTP Bank JSC accordingly, i.e. from the date
of the state registration of the Articles of
Association of Public Joint-Stock Company
OTP Bank in a new edition, approved by
Shareholder's Resolution Ne73 of 09.09.2016.

To authorize the CEO, Chairman of the
Management Board of OTP Bank JSC Mr.
Tamas Hak-Kovacs (in case of his absence —
Member of the Management Board of OTP
Bank JSC Mr. Taras Prots) and the Head of
HR Directorate of OTP Bank JSC Mrs. Nataliia
Lukash to conclude on behalf of OTP Bank
JSC a contract for fulfillment of functions of the
Member of the Supervisory Board of OTP
Bank JSC (according to the Form set out in the
Annex 4 to this Shareholder's Resolution) with
the Member of the Supervisory Board Mr.
Istvan Hamecz. The contract shall define
functions, rights and obligations of a
Supervisory Board Member.



12. YnosHoeaxwuTu [onosy [lpaBniHHA
«OTN bBank» Tamawa Xak-Kosaua (y
BUNagKy Moro BiacyTHocTi — Ynewa
MpaeninHa AT «OTMN Bank» T.O. MMpous)
Ta HavanbHWKa YnpaeniHHA no poboTi 3
nepcoHanom AT «OTIM baxi» H.A. Jlykaw
yknactu Big imeHi AT «OTI BaHk» 3
ronoeorc Harnsgoeoi pagn AT «OTI
Bank» naHom 3onTtakom Maiiopom (Zoltan
Major) Aoroeip MPO BUKOHaHKA YHKUINA
ronosu Harnagosoi pagu AT «OTI baHk»
(sa dopmoto, Wo BuknafeHa y [lopatky
Ne5 po uporo PiweHHs AxuioHepa).
BusHaunTi 8 poroBopi yHKWil, npaea Ta
o6os'a3ku ronoen Harnagoeoi pagu.

13. 3aTBEpPAWTH HACTYNHWA OHOBNEHWA cKknaj

Harnspoeoi pagw AT «OTM Baxk» i3

NOBHOBaXEHHAMMW, WO AilTb A0 Aatw

npoBeAeHHA piuHuX 3aranbHux 36opie

AxuioHepie y 2018 poui:

+ naH 3onTtad Maitop (Zoltan Major) -
ronoea Harnsposol pagu AT «OTI
BaHk»;

e naH lwTeaH Xamey (Istvan Hamecz)
- uneH Harnsgosoi pagu AT «QOTI1
BanHk»,

e naHi Ardew HKniaHHa Kymmep
(Agnes Julianna Kummer) - uneH
Harnsgoeoi pagn AT «OTI baHk»;

e naH Apam Cenmetepi (Adam
Szentpéteri) - u4neH Harnsposol
pagn AT «OTI BaHk»;

e nan Xont Binanp (Zsolt Wieland,
dr.) - unen Harnapgosoi pagu AT
«OTMN baHky;

» naH [etep HAHow bBewe (Péter
Janos Bese) - unes Harnspoeoi
paau AT «OTI baHky;

e naH AuxTan [Oewnaeapi (Antal
Gyulavari) - uneHd Harnapoeol paau
AT «OTMN BaHk» (He3anexHWn),

s« nani KpuctuHa Koeau (Krisztina
Kovéacs, dr.) - uneH Harnspoeoi
panu AT «OTM BaHk»
{He3anexHWK).

14. Dopyuutn MpaeniHtio AT «OTI BaHk»
3fiicHWTM  yci  HeoBxigHi Al wopao
NOTOMKEHHRA KaHAMAaTYp naHa 3onTaHa
Mawopa (Zoltan Major) Ha nocany ronosu

13.

AT 12. To authorize the CEQ, Chairman of the

Management Board of OTP Bank JSC Mr.
Tamas Hak-Kovacs (in case of his absence —
Member of the Management Board of OTP
Bank JSC Mr. Taras Prots) and the Head of
HR Directorate of OTP Bank JSC Mrs. Nataliia
Lukash to conclude on behalf of OTP Bank
JSC a contract for fulfillment of functions of the
Chairman of the Supervisory Board of OTP
Bank JSC (according to the Form set out in the
Annex 5 to this Shareholder's Resolution) with
the Chairman of the Supervisory Board Mr.
Zoltan Major. The contract shall define
functions, rights and obligations of a
Supervisory Board Chairman.

To approve the following updated composition
of the Supervisory Board of OTP Bank JSC
with authorities valid till the date of the Annual
General Meeting of Shareholders in year
2018;

¢ Mr. Zoltan Major - Chairman of the
Supervisory Board of OTP Bank
JSC;

e |stvan Hamecz - Member of the
Supervisory Board of OTP Bank
JSC;

¢ Mrs, Agnes Julianna Kummer -
Member of the Supervisory Board
of OTP Bank JSC;

e Mr. Addm Szentpéteri - Member of
the Supervisory Board of OTP Bank
JSC;

e Mr. Zsolt Wieland, dr. - Member of
the Supervisory Board of OTP Bank
JSC,;

+ Mr. Péter Janos Bese - Member of
the Supervisory Board of OTP Bank
JSC;

» Mr. Antal Gyulavari - Member of the
Supervisory Board of OTP Bank
JSC (independent);

+ Ms. Krisztina Kovacs, dr. - Member
of the Supervisory Board of OTP
Bank JSC (independent).

14. To instruct the Management Board of OTP
Bank JSC to arrange for all actions
necessary to agree Mr. Zoltan Major to the
position of the Chairman of the Supervisory
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ETN

NpeacraBHUK A&'L\lg;-lgp
AT «OTN EaHKQ\ % mc83166

Harnagoeoi pagu AT «OTIM BaHk» Ta naHa
lwreaHa Xameua (Istvan Hamecz) Ha
nocagy uneHa Harnsgoeoi pagn AT «OTN
BaHk» i3 HauioHansHm Garkom YkpaiHu y
nopAakKy, BU3HAYESHOMY YAHHUM
3aK0Ho,anCTBqM YipaiHu.

Bal-l Xquu,- i

A, 17 kg

Mr. Istvan Hamecz,
Representative of the Sharehgld’er of
OTP Bank JSC

Board of OTP Bank JSC and Istvan
Hamecz to the position of the Member of
the Supervisory Board OTP Bank JSC with
the National Bapk of Ukrame in the order,
determined bf ﬂ'je ef'fec N\ ta\glslatton of
Ukraine. ;;" T .ﬂ.Z







